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Pursuant to Section 617.1007, Florida Statutes, the Corporation desires to anfgfid %
and restate its Articles of Incorporation, the original Articles having been filed with*’t}i&_
Department of the State of Florida on January 5, 1996, under Document Numbgr

N96000000098.

1. The name of this Corporation is Country Club/Edgewater Village Association,
Inc,

2. The date of the adoption of the attached Amended and Restated Articles of
Incorporation was the «2n & day of I &rehs, 2011.

3. The Articles of Incorporation were Amended and Raslated as the attached
Amended and Resfated Articles of Incorporation of County Club/Edgewater Village
Association, Inc., and the attached Amended and Restated Articles of Incorporation
supersede the original articles of incorporation and all amendments,

4, Membership approval is required for amendments to the Aricles of
Incorporation. Pursuant to Article VIl of the Articles of Incorporation, the attached
Amended and Restated Articles of Incorporation were proposed by a majority of the Board
of Directors, and adopted by not less than sixty-six and two-thirds percent (66 2/3 %) of the
total votes of the Voting Members. The Amended and Restated Articlas of Incorporation
were proposed and adopted pursuant to Section 617.1002, Florida Statutes, and in
accordance with the Association’s governing documents.

IN WITNESS WHEREOF, the undersigned authorized offlcer of the Asscciation
ed this certificate adopting the Amended and Restated Articles of Incorporation on this

day of 011.
Signed, sesiéd and delivered Country Club/Edgewater Village Association, inc.
in the presence of: a Florida not-for-proflt corporation

Print Name@m‘@’g@z{ , .
By: $QJ~2 g » Eﬁwm

Print.Nameé/r’m;b a// // S Print NemeSaugrol £ KA AShs its President

1 Fax Andit No.: Hi 1000272652 3
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u E : | Exhibit "A"
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF COUNTRY CLUB/EDGEWATER VILLAGE ASSOCIATION, INC,

The Country Club / Edgewater Village Association, Inc., has adopted these Amended
and Restated Articles of Incorporation. The Original Articles of Incorporation were filed with the
stata of Florida on January 5, 1996. ’

' ARTICLE |
- NAME; PRINCIPAL OFFICE OF ASSOCIATION

The mame of the corporation shall be COUNTRY CLUB/EDGEWATER VILLAGE
ASSOCIATION, INC., which Is herelnaiter referred to as "the Association”. The principal office
of the Association shall be 8175 Lakewood Ranch Blvd., Lakewood Ranch, Fiorida 34202,
unless otherwise determined by the Board of Directors.

A
PURPOSES AND POWERS

The objacts and purposes of the Association are those objects and purposes as are

. authorized by the Declaration of Covenants for Country Club/Edgewater Village, recorded in

Book 1489, Page 6834 in the Public Records of Manatee County, Florida, as may be amended

and/or supplemented from time to time (the "Deciaration”). All of the definitions set forth in the

Declaralion are hereby incorporated herein by this reference. The further objects and purposes

of the Association are to preserve the values and amenities In The Properties and to maintain
the Cammeon Areas thereof for the benefit of the Members of the Association.

The Association is not organized for profit and no part of the nef earnings, if any, shall
inure to the benefit of any Member or individual person, firm or corporation.

The Association shall have the power to contract for the management of the
Association and to delegate to the party with whom such contract has besn made (which may
be an affiiate of the Declarant, as hereinafter defined) the powers and duties of the
Association, except those which require specific approval of the Board of Directors or
Members.

The Assoclation shall have ali of the common law and statutory powers of a corporation
not for profit which are not in conflict with the terms of these Articles and the Declaration
including, without limitation, the power to borrow money for Assoclation purposes.- The
Assoclation shall also have all of the powers necessary (o implement

the purposes of the Association as set forth in the Declaration and to provide for the general
welfare of its membership.

) H11000272652 3
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ARTICLE [i}
MEMBERS

Section 1. Membership. Every person or entity who or which is a record owner of a
fee or undivided fee interest in any Lot or Tract which is subject to the Declaration shail be a
Member of the Association, provided that any such person or entity who merely holds record
ownership merely as security for the performance of an obligation shal! not be a Member of the
Association.

Section 2. Voling Rights. The votes of the Members of the Association shall he
cast by their Voting Members as follows and as set forth in the By-laws:

Members located In a specific Neighborhood shall be entitled to elect from among
themselves a Naeighborhood Committee in accordance with the By-Laws, which shall then elect
ane (1) Voting Member to have and cast one (1) vote in ali Association matters for each Lot In
the Neighborhood fram which the Veting Member is elected. Ths first slection and subsequent
elections of such Voling Member shall be conducted at the times and in the manner provided in
the Assaociation's By-Laws.

in the event that thers is a mandatory membershlp assoclation for a Neighborhood
(e.g., a condominium association), its Board of Directors shall serve as its Neighborhoed
Committes and its size, election procedures, terms of office and the like shall ba governed by
its own Articles of Incorporation and By-Laws ratber than hereby.

In the event that Mortgagee or other parly acquires title fo a2 Lot or Tract through
foreclosure or deed in lisu of foreclosure, such party shall have the membershlp last held by
the ownar of Lot or Tract to which title was so acquired.

Secfion-3. Meetings of Vntinq Membsgrs. The By-Laws of the Assoclation shall
provids for an annual meeting of Voting Members, and may make provisions for regular and
special meetings of Voting Members other than the annual meeting. A quorum for the transac-
tion of business at any meetmg of the Vofing Members shall be the percentage as set forth in -
the By-laws.

-

General Matters. When reference is. made herein, or in the
Declaration, By-Laws, rules and regulations, management contracts, or otherwise, to a majority
or spacific percentage of the Members, such referénce shall be deemed to be reference to a
majority or specific percentage of the votes of the Members eligible to be cast by their
respective Voling Members present at a duly conslituted mesting thereof (i.e., one for which
proper notice has been given and at which quorum exists) and net of the Members themselves
(or their Lots) or of the individual Voting Members themselves.

A RTICL ElV
CORPORATE EXISTENCE

The Association shall have perpetual existence. Neﬁertheless, upon any dissolution of
the Association, the disposition of the Common Areas shall be govemed by the Declarafion.

1 | 111000272652 3
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ABT]QLE‘!
BOARD OF DIRECTORS

Section 1. Management by Directors. The property, business and affaits of the
Association shall be managed and conducted by a Board of Direcfors of no fewer than three
{3) nor more than nine (3) members as determined per Section 2, below.

Section_2, Election of Directors. Except as otherwise provided herein, direclors shall
be elected by the Voting members of the Association at the annual meeting of the Voting
Membars as provided by the By-Laws of the Assoclation, and the By-Laws may provide for the
method of voting in the election and for removal from office of direclors.

Section 3 Vacancies. If a director shall for any reason cease to be a director, the
remaining Directors shall elect a successor to fill the vacancy for the balance of the unexpired
term. .

Section 4 Term of Office. Directors shall serve terms as set forth in the By-laws or
until their successors are duly elected and have qualified.

ARTICLE VI
OFFICERS

Seclion 1. Officers Provided For. The Association shall have a Pre;sident, a Vice
President, a Secrelary and a Treasurer, and such other officers as the Board of Directors may
from time to time elect. '

Section _2. _Election and Appointment of Officers. The officers of the
Association, in accordance with any applicable provision of the By-Laws, shall be elected by
the Board of Directors for terms of one (1) year and thereafier until qualified successors are
duly elected and have taken office. The By-Laws may provide for the method of voling in the
election, for the removal from office of officers, for filling vacancies and for the dulies of the
officers. The President and Vice-President shail be directors; other officers may or may not be
directors of the Assaciatlon. If the office of President shall become vacant for any reason, or if
the President shall be unable or unavailable to act, the Vice President shall automatically
succeed to the office or perform its duties and exercise its powers. if any office other than that
of the President shall become vacant for any reason, the Board of Directors may elect or
appoint an individual to fill such vacancy.

ARTICLE VIl
BY-LAWS

The Board of Directors shall adopt By-Laws consistent with these Articles of
Incorporation. Such By-Laws may be altered, amended or repealed by the membership in the
manner set forth in the By-Laws.

3 H11000272652 3
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; . ARTICLE Vill
AMENDMENTS

Section 1. Amendmants to these Aricles of Incorporation may be proposed by a
majority of the Board of Directors of the Assaciation and approved In the manner provided n
Chapter 617, Florida Statutes. The vote required to amend these shall be by not less than 60%
of the votes of all members of the Association represented at a meeting of Voling Members,
and further provided that the total number of votes that are cast by the Voling Members
represent not less than a majority of the voting interests in the Associafion.

Section 2. Notice of a proposed amendment shall be included in the nolice of the
meeting at which such amendment.is to be considered and shall otherwise be given in the time
and manner provided by Florida law. Such notice shall contain the proposed amendment or a
summary of the changes to be affecied thereby.

Section 3. In case of any conflict between these Article of Incorporation and the By-
Laws, these Aricles shall control; and in case of any conflict between these Aricles of
Incorporation and the Declaration, the Declaration shall contrel.

ARTICLE IX
INCOR 0

The name and address of the original Incorporator of this Corporation is

Name Address

Roger F. Postlethwaite 7750 Lorraine Road
-Bradenton, Florida 34202

ARTICLE X
INDEMNIFICATION

Section_1. The Association shall indemnify any person who was or is a parly or is
threatened to be made a party to any threatened, pending or contemplated action, suit.or
proceeding, whether civil, criminal, administrative or investigative by reason of the fact that he
is or was a director, employee, officer, commiltee member or agent of the Associaiion, agaihst
expenses (including attorneys’ fees and appellate attorneys' fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding unless (a) it is determined by a count of competent juriadiction, after
all available appeals have been exhausted or not pursued by the proposed indemnitee, that he
did not act In good faith or in a manner he reasonably believed lo be not in, or opposed to, the
best interest of the Association, and, with respect lo any criminal action or procesding, that he
had reasonabla cause to believe his conduct was unlawful, and (b) such court further
determines specifically that Indemnification should be denied. The termination of any action,
suit or proceeding by judgment, order, setliement, conviction, or upon a plea of nolo
cohtendere or its equivalent, shall not, of itself, create a presumption that the person did not act
in good faith or did act In a manner which ha believed to be not in or opposed to the best
interest of ihe Association, and with respect to any criminal action or proceeding, that he had

4 . . .
H11000272652 3
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reasonable cause lo beflieve that his conduct was unlawful,

Section 2. To the extent that a director, officer, employee, committee member or agent
of the Association has been successful on the merils or otherwise in defense of any action, suit
or proceading referred to in Section 1 above or in defense of any claim, issue or matter therein,
he shall be indemnified against expenses (including attorneys' fees and appeflate attorneys’
fees) actually incurred by him in connection therewith.

Section 3. Expenses incurred in defending a civil or criminal aclion, suil or proceeding
shall be paid by the Association in advance of the final disposition of such action, suit or
proceeding through ali available appeals upon receipt of an undertaking by or on behall of the
director, officer, employee, committee mamber or agent to repay guch amount unless it ghall
ultimately be determined that he is entitled fo be indemnified by the Association as authorized
in this Article.

Section 4. The indemnification provided by this Article shall not be deemed exclusive of
any other rights to which those seeking indemnification may be entitled under any by-law,
agreement, vote of Members or otherwise, both as to action in his official capacity while
holding such office or otherwise, and shall continue as to a person who has ceased to be
director, officer, employee, committee member or agent and shall inure to the benefil of the
heirs, executors and administrators of such person.

Section 5. The Association shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employea, committee member or agent
of the Association, or is or was serving al the request of the Association as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against any liakility asserted against him and incurred by him in any such capacily, or arising
out of his status as such, whether or not the Association would have the power to indemnify
him against such liability under the provisions of this Article.

Section 6. The provisions of this Article X shall not be amended so as fo impair any accrued
right of indemnification.
ARTICLE XI
REGISTERED AGENT
Until otherwise determined by the Board of Dlréctors. the Association’s registered agent shall
be Stephen W, Thompson, Esq., at the office of the law firm of Najmy Thompson, P.L., located
at 1401 8th Avenue West, Bradenton, FL 34205, '

I hereby am familiar with and accept the duties and responsibilities as registered agent for said
corporationflimiled liabllily company.

AN ‘\(K/u

/""
Stephenw. Thompson, E
H11000272662 3
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CERTIFICATE OF AMENDMENT

The undersigned officer of the Country Club/Edgewater Village Association, Inc., a Florida
corporation not-for-profit, does hereby' certify that the foregoing Amended and Restated
Adicles of Incorporation of the Country Club/Edgewater Village Association, Inc., were duly
proposed and approved by the requisite number of Voting Members in accordance with the
Association's governing documents and Florida law.

IN WITNESS WHEREOF, the Board of Directors of Association has caused these Articles to
be signed in its name this ? day of ,20/1 .

Signed, sealed and dalivered
COUNTRY CILUB/EDGEWATER VILLAGE

ASSOCIATION, INC.
By:

Q0% @z
Print Name: é;/ [ 2 r"ﬁ‘f ﬁ«fﬁl /72/-_937

As [ts President

Wilnesses lo President' nature

Print Name{&f E Fonat
Print Name: L% Nthia M//-§

STATE OF FLORIDA
COUNTY OF MANATEE

YA
The foregoing nstrument was acknowledged before me this‘z day of -20_/¢
bwsidem of the Country Club/Edgewater Village He/She is personally

has produced {type of identification).
J— .
s
/ Notgfy Public, State Jf Florida

Cynthia A Wills

My Commission DDB243ES
‘p,,, ™ Expires DBA12012

|

| .

| ‘9&‘ R, Nolery Public Staie o» Fiorida
| : .

|
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